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August 30,2010 

ORRICK, HERRINGTON & SUTCLIFFE UP 

51 WEST S2ND STREET 

NEW YORK, NEW YORK IOOI9-6142 

tel +1-312-S06-SO0O 

fax *t 212-506-5151 

w w w 0RRICK.COM 

Chief Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423-0001 

Dear Section Chief: 

Enclosed for recordation pursuant to Section 11301 of Title 49 of the United States Code 
are two (2) copies of a Memorandum of Credit Agreement, dated as of August 30, 2010 (the 
"Memorandum"), a primary dociunent as defined in the Surface Transportation Board's Rules of 
the Recordation of Documents. 

The names and addresses of the parties to the enclosed Memorandum are as follows: 

Borrower: 

Collateral Agent 
for the Lenders: 

Kansas City Southem de M^ico, S.A. de C.V. 
Montes Urales # 25 
Col. Lomas de Chapultepec 
11000 Mexico, DF 
Attention: Departamento Jurfdico 

Scotiabank Inverlat, S.A., Institucion de Banca Multiple, 
Grupo Financiero Scotiabank Inverlat 
Blvd. Manuel Avila Camaco No. 1, Piso 1, 
Col. Lomas de Chapultec, Mdxico, D.F., C.P. 11009 

The equipment covered as of the date hereof by the aforesaid Memorandum consists of 
one hundred eighty (180) locomotives bearing the reporting marks with the following series, all 
as specifically described in Exhibit A attached hereto: 

1. KCSM400-

2. KCSM1525 

3. KCSM1573 

4. KCSM2050 

5. KCSM2400 

6. KCSM2500 

7. KCSM2650 

8. KCSM3010 

KCSM403; 

-KCSM1534 

-KCSM 1580 

-KCSM2099; 

-KCSM 2404 

-KCSM 2504: 

-KCSM 2651 

-KCSM 3033 
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9. KCSM 3487 

10. KCSM 3800 

11. KCSM 3806 

12. KCSM 3810 • 

13. KCSM 3825-

14. KCSM 3828 

15. KCSM 4710-

16. KCSM 4759. 

KCSM 3499 

KCSM 3803 

KCSM 3808 

KCSM 3823 

KCSM 3826 

KCSM 3843 

KCSM 4729 and 

A short summary of the document to appear in the index is: 

Memorandam of Revolving Credit Agreement. 

A fee of forty-one dollars ($41.00) is enclosed. Please time and date stamp the copy of 
the enclosed document along with the extra copy of this letter as proof of filing and recordation 
of the enclosed document and retum die original and any extra copies of such docimient and this 
letter to: 

Robert W. Alvord, Esq. 
Alvord and Alvord 
1050 Seventeendi Street, N.W. " 
Suite 301 
Washington, D.C. 20036 

If you have any questions or need further information, please do not hesitate to contact 
the undersigned at 212-506-5038. 

Very Truly Yours, 

%M^CA^ 
Jonathan H. Cole 

Enclosures 

cc: Andrew Mattei, Esq. 
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M e m o r a n d u m of C r e d i t A g r e e m e n t SUrdfACEIRANSPOBrATCIII BOARD 

Memorandum o f Credit Agreement effective as of August 30 , 2010 , by and between 
Kansas City Southern d e Mexico , S.A. de C.V., a corporation with variable capital organized 
under the laws o f Mex ico Q'Borrower") and Scotiabank Inverlat, S.A., Institucidn de Banca 
Mtiltiple, Orupo Financiero Scotiabank Inverlat CCol l a t e ra l Agent"^. 

The parties hereto for good and valuable consideration hereby state the following: 

1. Borrower and Collateral Agent, among others, are parties to that certain Credit 
Agreement dated as of Augus t 30, 2010 (the "Credit Agreement") , whereby the lenders to the 
Credit Agreement agree to advance to Borrower certain funds from time to time. 

2. Bor rower ' s obligations under the Credit Agreement and other loan documents are 
evidenced by and payable in accordance with the Credit Agreement, 

3. Pursuant to the terms of the Credit Agreement and to secure the payment and 
performance of the any and all of Borrower's obligations to Collateral Agent and the lenders 
party to the Credit Agreement, Borrower has granted to Collateral Agent a first priority security 
interest in the locomotives more specifically identified on Exhibit A attached heireto and made a 
part hereof, together with all accessories, accessions, attachments thereto, and all proceeds of the 
foregoing. 

IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as 
of the date first above written. 

KANSAS CITY SQKTHERN DE MfiXICO, S.A. 
DEC.V.,flie; 

Rodrigo Flores Le6n 
Titie: Attorney-in-fact 

SCOTIABANK INVERLAT, S.A., INSTTTUClbN 
DE BANCA MULTIPLE, GRUPO FINANCIERO 
S C O T I A B ^ N K I N V E R J L A T , th^Lebllateral Agent 

^ ' 
Q^^Name: Oscar Pedro Alvari 

Title: Managing Director 
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Exhibit A 
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KCSM 400 

KCSM 401 

KCSM 402 

KCSM 403 
KCSM 1525 
KCSM 1526 
KCSM 1527 
KCSM 1528 

KCSM 1529 

KCSM 1530 
KCSM 1531 

KCSM 1532 

KCSM 1533 

KCSM 1534 
KCSM 1573 

KCSM 1574 

KCSM 1575 
KCSM 1576 
KCSM 1577 
KCSM 1578 

KCSM 1579 
KCSM 1580 

KCSM 2050 
KCSM 2051 

KCSM 2052 

KCSM 2053 
KCSM 2054 

KCSM 2055 
KCSM 2056 

KCSM 2057 

KCSM 2058 

KCSM 2059 
KCSM 2060 

KCSM 2061 

KCSM 2062 
KCSM 2063 
KCSM 2064 

KCSM 2065 
KCSM 2066 

KCSM 2067 

KCSM 2068 

KCSM 2069 

KCSM 2070 

KCSM 2071 

KCSM 2072 

KCSM 2073 

KCSM 2074 

KCSM 2075 

KCSM 2076 

^W|^2*!^^^^wSg^*^^^J^^S 

GP-TEB 
GP-TEB 
GP-TEB 

GP-TEB 
SW1S04 
SW1504 
SW1504 
SW1504 
SW1504 

SW1504 
SW1504 

SW1504 
SW1504 

SW1504 

MP15AC 

MP15DC 

MP15DC 
MP15DC 

MP15DC 
MP15DC 

MP15DC 
MP15DC 
GP38-2 

GP38-2 
GP38-2 

GP38-2 

GP38-2 
6P38-2 
GP38-2 

GP38-2 
6P38-2 

GP38-2 

GP38-2 

GP38-2 
GP38-2 
GP38-2 

GP38-2 
GP38-2 

GP38-2 
GP38-2 

GP38-2 
GP38-2 

GP38-2 
GP38-2 

GP38-2 

GP38-2 

6P38-2 
6P38-2 

GP38-2 

KCSM 
KCSM 
KCSM 
KCSM 

Arrendadora 
Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 
Arrendadora 
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KCSM 2077 
KCSM 2078 

KCSM 2079 

KCSM 2080 

KCSM 2081 
KCSM 2082 
KCSM 2083 
KCSM 2084 
KCSM 2085 
KCSM 2086 
KCSM 2087 
KCSM 2088 
KCSM 2089 

KCSM 2090 

KCSM 2091 

KCSM 2092 

KCSM 2093 
KCSM 2094 

KCSM 2095 

KCSM 2096 
KCSM 2097 

KCSM 2098 
KCSM 2099 
KCSM 2400 

KCSM 2401 

KCSM 2402 

KCSM 2403 
KCSM 2404 

KCSM 2500 

KCSM 2501 
KCSM 2502 

KCSM 2503 

KCSM 2504 

KCSM 2650 

KCSM 2651 
KCSM 3010 

KCSM 3011 
KCSM 3012 

KCSM 3013 
KCSM 3014 

KCSM 3015 
KCSM 3016 
KCSM 3017 

KCSM 3018 

KCSM 3019 

KCSM 3020 

KCSM 3021 

KCSM 3022 

KCSM 3023 

^ ^ ^ 
GP38-2 

GP38-2 

6P38-2 

6P3a-2 
GP38-2 

GP38-2 
GP38-2 

GP38-2 
GP38-2 
GP38-2 
GP38-2 
GP38-2 
GP38-2 

GP38-2 

GP38-2 

GP38-2 
GP38-2 
GP38-2 

GP38-2 
GP38-2 

GP38-2 
GP38-2 
GP38-2 

6P22ECO-M 

GP22ECO-M 
GP22ECO-M 
GP22ECO-M 

GP22ECO-M 

GP22ECO 

GP22ECO 

GP22ECO 
GP22ECO 

GP22ECO 
SD22ECO 

S022ECO 

S040 
S040 

SD40 
SD40 

SD40 
SD40 

SD40 

SD40 

S040 

SD40 

SD40 

SD40 

SD40 

SD40 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 
Arrendadora 
Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

KCSM 
KCSM 
KCSM 

KCSM 
KCSM 

KCSM 

KCSM 
KCSM 

KCSM 

KCSM 
KCSM 

KCSM 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 

Arrendadora 
Arrendadora 
Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 

Arrendadora 
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KCSM 3831 

KCSM 3832 

KCSM 3833 

KCSM 3834 

KCSM 3835 

KCSM 3836 

KCSM 3837 

KCSM 3839 

KCSM 3840 

KCSM 3841 

KCSM 3842 

KCSM 3843 

KCSM 4710 

KCSM 4711 

KCSM 4712 

KCSM 4713 

KCSM 4714 

KCSM 4715 

KCSM 4716 

KCSM 4717 

KCSM 4718 

KCSM 4719 

KCSM 4720 

KCSM 4721 

KCSM 4722 

KCSM 4723 

KCSM 4724 

KCSM 4725 

KCSM 4726 

KCSM 4727 

KCSM 4728 

KCSM 4729 

KCSM 4759 

SD60 

SD60 

SD60 

SD60 

SD60 

S060 

SD60 

S060 

SD60 

S060 

SD60 

SD60 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

ES44AC 

^^^^^^H 
^^^^^p^^^^^^^^ 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

Arrendadora 
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I, Oscar Pedro Alvarado Estevez certify that I hold the titie set forth below, that this instrument 
was signed on behalf of Scotiabank Inverlat, S.A., Instituci6n de Banca Multiple, Grupo 
Financiero Scotiabank Inverlat, (the "Collateral Agent") by authority of a power of attorney 
granted to me by the Collateral Agent, and that I acknowledge that the execution of the foregoing 
insbiunent was the free act and deed of the Collateral Agent. I further declare under penalty of 
perjury under the lavra of the United States of America that the foregoing is true and correct. 

SCOTIABANK INVERLAT, S.A., I N S T I T U C I O N 

DE BANCA MtJLTIPLE, W U f O FINANCIERO 
S C O T I A B A N K / I I W E R L A I A W Collateral Agent 

. Namof-O^^ Pedro Alvarado Estevez 
VV-^ Titie: Managing Director 
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I, Rodrigo Flores Le6n certify that I hold the titie set forth below, that this instrument was signed 
on behalf of Kansas City Southern de Mexico, S.A. de C.V., (the "Borrower") by authority of a 
power of attomey granted to me by the Borrower and that I acknowledge that the execution of 
the foregoing instrument was the free act and deed of the Borrower. I further declare under 
penalty of perjury under the laws of the United States of America that the foregoing is true and 
correct. 

KANSAS CITY SOUTHERN DE M 6 X I C 0 , S.A. 
DE C.V., the ^o fewta—-

N8«fe: Rodrigo Flores Le6n 
Titie: Attorney-in-fact 
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CERTIFICATION 

I, Robert W. Alvord, attomey licensed to practice in the State of New York and the . 
District of Columbia, do hereby certify under penalty of perjury that 1 have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical In all respects to the original document. 

Dated: Ai^'jt^^r 3^,M/0 
Robert W. Alvord 


